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UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION .
+ Washington, D.C. 20549 . OMB Number: 3235-0076

Expires;
Estimated average burden

. FORM D hours perresponse. . .... 16.00
NOTICE OF SALE OF SECURITIES SEC USE ONLY

PURSUANT TO REGULATION D, prefis | Lo
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION I I

Name of Offenng" (] check if this is an amendment and nanie has changed and indicate change))
PFM Mentage Fund, L.P.: Offering of Limited Partneirship Interests

Filing Under {Check box(es) that apply): [7] Ruie 504 E] IRuIc 505 [/] Rule 506 [] Section 4(6)
Type of Filing: E New Filing 7] Amendment '
e

i IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII

l
I
Name of Issuer” (D check if this is an amendment and name has changed, and indicate change.) L 06064485

| ¥ A. BASIC IDENTIFICATION DATA

1. Enter the info“rmalion requested about the issuer o

PFM Meritage Fund, L.P. ‘ I NG Atd —
Address of Executive Offices {N'imber and Street, City, State, Zip Code) Telephone Number (Including Area Code)
One Market Plaza; Steuart Tower, 22nd Floor San Fraxcisco, CA 94105 {415) 281-1000

Address of Principal Business Operations {Mumber and Street, City, State, Zip Code} Telephone Number {lncluding Area Code)
(if different from chculwe Offices) :

same as executive offices I

Brief Description of Business !

Securities lnvesi‘tr'nenl !

Type of Business Orgnm?almn s y ]
O corporatlfm [] limited partnership, already formed ] other (please specify):

O busmessluusl [A limited pannershil'p. to be formed -
| - Month Year QGESSEF
[] Estimated '

Actual or I"snmuted Date of Incorporation or Organization; [E fols] [/ Actual

Jurisdiction of Incorporanon or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: Ec 2 9
| 2006

CN for Canada; FN for other foreign jurisdiclion)

b

GENERAL INSTRUCTIONS : ' OMSON

Federal: , : NAN %

Who Must File: All issuers making an offering of securities in rf:‘I ance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 ¢t seffor 15 U.S.C.
T74(6). | X | .

When To File: A noucc must be filed no later than 15 days aﬂ r the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commlsston (SEC) on the carlicr of the date it is rcccwcd by the SEC at the address given below or, if received at that address after the date on -
which it is due. on the dale it was mailed by United States rcghlcrcd or certified mail to that address.

Where To File: ‘S Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

.Copies Required: ’I:mg {5) copigs of this notice must be filed \uth the SEC, one of which must be manually signed. Any copics not manually signed must be
photocnplcs of the' manually signed copy or bear typed or print:d signatures.

Informaiion Reqmred A new filing must contain all informatidn requested. Amendmcnls need only report the name of the issuer and offering, any changes

thereto, the information requested in Part C, and nny material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: E ‘I

This notice shall I:‘IC used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) f'or sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. 1f a state requires the pay mcn of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form This notice shall be filed in the appmpnate states in nccordancc with state law. The Appendix e the notice constitutes a part of

this notice and must be completed. -

' —— ATTENTION
Failure to llle notice in the appropriale states willinot result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss'of an available state exemption unless such exemption is predictated on the

filing of a Iet‘ieral notice, y
: !

L Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required lo respond unless the torm displays a currently valid OMB control number. . 1 of 9
[ | -
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iC IDENTIF]C: ] XO

(TS

2. Enter the m.formauon requcstcd for the fo[lowmg

» Each promoter of the i |ssucr if the issuer has been orgenized thhm the past fi f ve years;

" & Each beneﬁcla.l owner having the power to vote or drspo se, or direct the vote or dispesition of, 10% or more of a class of cqulty securities of thc issuer.

e Each executwc officer and dlrcctcr of corporatc 1s'suer« and of corporate gcncral and managmg partners of partncrshlp issuers; and

‘e Each genera.l and managmg partner of partnershlp issurs,

Check Box(es) that Apply: [] Promoter -] Beneficial Dwner O Exccu;ive Officer [] Director General andfor
e o : . . : Managing Partner
1
Full Name {Last nmnc ﬁrsl, if individual)
~ Partner Asset Management LLC
Business or Residencg Address  (Number and Street, Clty, State Zip Code)
One Market Plaza' Steuart Tower, 22nd Fioor, San Francisco, CA 94105
Check Box(es) that Apply: [ Promoter [] Beneficial Owner -Executlve Officer [] Director’ General and/or
. | L . - . . o : Managing Partner
P : :
Futl Name (Last namri first, if individual)
 James, Chnstopher M (LLC Executive Off icer and Mandger) .,
Business or Resldenctl: Address (Number and Street, City, Stat: Zip Code),
One Market Plaza, Steuart Tower, 22nd’ Floor San Frant isco, CA~ 94105
Check Box(es) that Apply: - {] Promoter- ]:] Beneficial Owner  {7] Executive Officer L] Director General and/or
- i : t : N Managing Partner
Full Name (Last namc first, if individual)
Moore, Eric T. (LLC Executlve Officer)
Business or Remdcncg Addrcss (Number and Stréet, City, State, Zip Code)
One Market Plaza,|Steuart Tower, 22nd Floor, San Franzisco, CA 94105
- Check Box{es) that Apply [] Promoter- [ Beneficial Owner 4] Exccotive Officer [] Director General and/or
R | { : : . ' : S ' Managing Partner
Full Name (Last namlc first, if 1nd1v1dua]) - 7
Fltzgerald Linda E. (LLC Executwe Offi cer)
Business or Resndence Address (Number and Street, City, Sta:, Zip Cade)
One Market Plaza Steuart Tower, 22nd Floor, San Francisco, CA 94105
Check Box(es) that Apply: [] Prometer [7] Bengﬁcml Owner m Execut:ve Ofﬁcer ) d Director General and/or
. : ’ : ’ Managing Partner
Full Name (Last namc first, if individual)
Cowen, Lawrence (LLC Executive Oﬁ' icer).
: Busmess or Rcsndcnclc Address (Number and Street, Clty, Stat 2, Zip Code)
One Market Plaza, Steuart Tower, 22nd Floor, San Francisco, CA 94105
Check Box(es) that’ App]y: D -Promater  [[] Beneficial Owner [[] Executive Officer - [J Director General and/or
’ - } : ‘ ) ' Managing Partner
Full Name {Last name first, if individual)
‘Business or Residence Address (Number and Street, City, State, Zip Code).
" Check Box(es) that r?pply O Promoter’ | Beneficial Owrier [ -Executive Officer []- Director General and/or

Managing Partner

" . Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy’ and use additional copies of this sheet, as necessary)

)
|
l' ' : -20f9



Yes No

3of9.

1. Has the issuer sold, or does the issuer intend to sell, t» non-accredited investors in thls Offering? uw.... reeeeesenraneasen | |
Answer also i in A}: pendix, Column 2, if filing under ULOE . ’

2. Whatis thc mmlmum investment that will be accepte(l from any individual? ....... peeerrerenis - b3 5,000,000.00"
- *The General Partner may, in its discretion, accept less than the minimum investment. ' Yes No

3. Doesthe oﬂ'crmg permit jomt ownership of a single vnit? .. ¥ e ] ]

. 4. Enter the mforpatmn requested for each person wholhas been or will be paid or given, dlrectly or indirectly, any

' commission or similar remuneration for solicitation of purchascrs in connection with sales of securities in the offering.
If apersonto be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list thc name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such

* a broker or dcalcr you may set forth the information !for that broker or dealer only. .
Fuil Name (Last na.lmc first, if individual) - ” )
Business or Residence Address (Number and Street, City,: State, Zip Code)’
! . oo .
Name of Associate_d Broker or Dealer ‘
I -[ .

States in Which Persou Listed Has Solicited or Intends to Sollcn Purchasers o ]
(Check “All Statcs or check individual Statcs) corbeseisestsstre e ‘O All States
A @ & EE | " b [ GA. E @D
[N} CAl - Mg MD MA] (MO MN [MS] [MO]
M) .®C] . [b] [©Hl [OK]  [OR]
RI ] (3C1 SD] - ur] V1) VA]  [wAl fwv] wi]

[,

Full Name (Last oame first, if individual) ‘

- |- : ‘ :

Business “or R;sidf:nc'e Address (Nl_.u_nber and Street, City, State, Zip _deé)_ . -

Name of Associated Broker or Deater

" States in Which Person Listéd Has Soli_cited or Intends to Solicit Purchasers _
(Check “All States” or check individual StAes) ..o rceeerremrmssrrrmsssssrmssesssseene : prrsevesrsaease s [] All States

-m_l_l L_I [BE] [Bd
] 0N (Al (KS] - MD] MaA]  [MI]. [MN] '
® o B 20 0 ©6 | 'l va Wa W WY}l - [FR]

i i - |

Full Name (Last na.me first, if lndwldual)

\ ‘ .

Business or Resic}cncc Address (Number and Street, City, State, Zip Code)

f -

Name of Associatfd Broker or Dealer
. . | .: ‘ -

States in Which Person Listed Has Solicited or Intends ti» Solicit Purchasers _

(Check “All $tatcs" or check individual States) .......: rereresrasa st O Al States

' : ) ' . " . ! - - . '

ol [CT], S FD)  ©a [ED 000

N] - , ME] MD MA MO MN :

D) [oH] (oK)

[RI] [BC] [SD] = [UT] VTl wa] [WV] Wi
{Use blank sheet, or ciopy and usc additional copies of this sheet, as necessary.}
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CUOFFERING FRICE NUMBER OF INVESTORS EXPENSES AND USE OF PROCLEDS
ex&’sﬁ?k %‘“&zﬁ%"is;’&%ﬂgﬁ a@é‘iéém}@%"k@f&v}ﬂﬂmwﬂmﬁﬂmﬁ"&émw SR PR MR E R e e R E T LTS

. ; i .
Enter the aggregate offering prlce of securities included in thxs offering and the total a.mount already
sold. Enter “07 if the answer is “none” or “zero.™ If tli transaction is an exchange offering, check
this box [Jand mdlcatc in the columns below the amounts of the secuntles offered for exchange and -
already cxchanged

S i _ Aggregate " Amount Already
Type of Security _ o ' - S Offering Price "~ Sold
' . . B 0.00 " 000
Debt e s : o $ . s
EQUILY vov e ssssssssnssens oo $ 0.00 $ 0.00
P B ! .o ’ . -
' . .+, 0 Common [] Preferred )
Convertible Securities (including warrants)....... i e lesisssseie o et 8 000 . g 000
Partnership Interests ......... oo PR | ] S ... $_500.000,000.00 ¢ 0.00
. Other (Specify - - ” B R . . S s VA
O L N ———— §,500.000.00000. §0.00
. I Answer also in Appendlx Column 3, I.f filing under ULOE. ' I
Enter the numb!er of accredited and non-aceredited inyestors who have purcha.sed securltxes in thlS
offering and the aggregate dollar amounts of their purc 1ases. For offerings under Rule 504, indicate
the number of | (persons who have purchased securml S and the aggregate dollar amount of thcu'
purchases on the: total lines. Eater “0” if answer is “nine” or “zero.” . . _
e - : i Agpregate
b - S ; ' a Number - Dollar Amount
e Investors . of Purchases ..
S 0 " ¢ 0.00 '
Accredited Investors... . ' o A
Non-accredlted TRVESLOTS vovrrrerrrnsnmresrrece ' : R .§ 000
Total (for filings under Rule 504 only) l eeeeeeeeeeessesiins NA - gNA
I * " Answer also in Appendix, Cclumr. 4, if filing under ULOE ' oL o B
Ifthis filing is for an offering under Rule 504 or 505, ener the information requested for all securities e
sold by the i 1ssuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the °
- first sale of securities in this oﬁ'ermg Classxfy securmes by type listed in Part C — Quesuon 1.
R . ) o Type of. Dollar Amount
Type of Of_{efi_ng ‘ ) T A S : ‘ © Security © Soid
RUIE 505 L. oo ees oot eee et ene ey et e e e i A g NA
Regulation A N"A ' CogNA -
RULE'S04 | et et e O s VA .
Total . ! NIA - g NA
a. Fumish a'statcmem of all expenses in connectivn with the issuance and dlsmbut:ou of the
securities in th}s offering. Exclude amounts relating solely to organization expenses of the insurer.
‘The mformatmn tnay be given as subject to future contingencies. If the amount of an expcudlture is
not known, furmsh an estimate and check the box 1o Ihe left of the estimate. _ .
Transfer Agent’s Fees .. _ KA S 0.00
Printing and Engravmg Costs e § 000
| . .
Legal Fees :; fusereset et asata st : -~ vetr e Vi 25.000.00
Accounting Fees eestesesssassnass e .- s . $ 0.00
Engineering FEes ..ommmeremsrerererreen. .I . ' s 000
“Sales Comnusswns (specify finders’ fees separately) B $.000
Other Expenses (ldentlfy) Misc. Operatlng Expenses - N . @ $ 5.000.00
Total i ! g 53000000

I .
I ‘ 4 of9



. - C.OFFERING PRICE, NUMBE:E!. OF INVESTORS, EXPENSES AND USE OF PROCEEDS

|
b Enter the dlﬁ"crence between the aggregate offering price given in response to Part C — Question 1
and total expmsm furmshcd in response to Part C — Question 4.a. This difference is the “adjusted gross

proceeds to t.he ESSUCT.” w.vvoreaserersersersessssssrasersassasosmssesessesas e e asemesasmas s st R s e s r s §.499,970,000.00
5. Indicate below thc amount of the adjusted gross procecd to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.
| L. .
' Payments to
. v _ Officers,
b I Directors, & Payments to
! ' ' _ Affiliates Others
Salaries and fEes ......ovvereemreeeeremremreeeeeeersens L OO ORTROSR VPPN v, . 0.00 tAs 0.00
Purchase of réal ESIALE ..veervereruererssnersenensersenesss OOV RRDY v . 0.00 A 0.00
Purchase, renta} or leasing and installation of machinery - ]
and equ1pment .......................... s ssnsnssssssssssnsss s sssssenns (W] 0.00 $0.00
Construction or leasing of plant buildings and fecilities .........oowe.rr. v [ ] $.0:00 ¥ $.0.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another 0.00
(CEE S DISTELIR OBy T 402 ) D e ¥l$_ (ViR 0.00
Repayment of indebtedness ... i Wik 0.00 750 00
" Working capii‘tal ......... : et it sessameeat st e st Lo [ 8,000 0 7] $.499,970,00000
Voo . ) -
Other (specify): - _ 75000 Z]8.900
3
I § 0.00 50.00
— M 3=
COIUMD TOMBLS ... s 7)$.0.00 7] $.499.970.000.00
l )
Total Paymenlts Listed (column totals added) ........... — Bevessssens st e e s 499,970,000.00
S o ; : 1’ ‘.

']l b. FEDERAL SIGNATURE
| t R .
The issuer has duly caused this potice 1o be signed by the ulidcrsigned duly authorized person. Ifthis notice is filed unider Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or T)Erpc_) . " | signature o Date
PFM Meritage Fund, L.P. : g /5'/0‘6
Name of Signer (Print or Type) Title of Signer (Print or T ‘

ype)
Eric T. Moore | Chief Financial Officer of Ir‘yartner Asset Management, LLC,
' i _ ihe General Partner of the Issuer

|

|

|

E -
' ATTENTION

I
Intenlh;:nal misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

5of9



“Is any part‘y described in 1 17 CFR 230.262 presen ly subject to any of the dlsqualtﬁcatton C ) _ Yes No

-Aprowsmnsrofsuch rule? ‘ : : A semeenens SO I I |

i

See &pp ’ndlx, Column 5, for state response.

"The undersngned issuer hereby undertakes to furnish to any state admmlstrator of any state'in which thts notice is filed a nottce on Form

D (17 CFR 239 500) at such times as reqmred by state law . o . ' g o

i

_‘The unders1gned issuer hereby undertakes to furn ish to the state admmlstrators, upon wrltten request mformatmn furmshed by the

issuer to’ oﬁ’erees . ot

“The undersxgned issuer represents that the issuer, is familiar wnth the conditions that must be sattsﬁed to be entltled to the Unlform

limited Offertng Exemption (ULOE) of the state 11 which this notice is filed and understands that the 1ssuer claiming the availability

. of this exemptton has the burden of establlshmg .hat these condltlous have been satisfied.

. Theissuer has read t}'us notlﬁcatmn and knows the contents to be t:rue and has duly caused this notice to be 51gned on its behalf by the under51gned
du]y authorized person. _ . . : .

v . i

Issuer (Prmt or Typ‘e) ' ) ' '| Siznature : - : Date :
. PFM Meritage Fund, L.P.- R { ‘W/ B /,_/fA——,b .

Name (Print or Type) ' . ) ‘Title {Print or Type)
Eric T. Moaore > : : : Chlef Financial Officer of Partner Aseet Management LLC
. the General Partner of the Issuer
A S
i
fo
.
e
, : ;
g ’
ol
- Instruction: i :
Print the name and! t1t1e of the signing representatwe under his signature for the state portlon of thls form. One copy of every natice on Form
D must be rnanually signed. Any coples not manually =1gned must be photocopies of the manually 51gned copy or bear typed or prmted
- signatures. - i (
P , . 6of9 .
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Intend} to sell
to non—af:credited
investors in State

Type of secuﬁty ‘
and aggregate

. offering price

offered in state

Type of investor and
amount purchased in State
(Part C-Item 2)

. Disqualification

5

under State ULOE
(if yes, attach [
-explanation of-
waiver granted)

SRy
. (PartB;Item 1)

Yes " No

(Part C-Ttem 1)
Limited
Partnership
Interests

Number of

Actredited

In: Efestors

Amount

Number of
Non-Accredited
Investors

Amount

(Part E-Item 1}

Yts'Nq

CA

$500,000,000.00

€O

CT

DE

" MS
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b: s .a.v'»‘,s‘ﬁ?ﬂi&‘
e ’ %E,azvr&mmgngm DIX:
1. 3 T | L a o s
L | i - : ’ : " Disqualification |-
R Type of security | = T _ under State ULOE
InténdI to sell and aggregate - . (if yes, attach
to non-accredited | offering price E - Type of investorand . * explanation of
investors in State offered in state amount purchased in State —_— ~waiver granted)
© (PatBlltem1) | (PartC-ltem 1) . . (Part C-Ttem 2) o (Part E-Item 1)
! Limited | Numberof | . | - Number of
" Partnership | Accredited Non-Accredited _
State]  Yes No _Interests Investors Amount Investors - Amount . Yes .No
MO - ‘
MT
‘NE
NV
NH
NI
Ny | y/ {sso000000000 o om0 o ' o v 3
'NC o
ND
.OH'
OK |
OR :
| pa :
RI
sc |
-8D
~
X
uT
. VT '
VA Ik
. ' I
| WA 1B
I |
} R ;
. } S -  Bof9
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1 .2 30 : _ ' - 4 - .5 :
[ . : . : _ 1 Disqualification
- -Type of security under State ULOE
. Intendlto sell and aggregate ‘ - . - (if yes, attach
to'non-accredited offering price P Type of investor and N explanation of
investors in State * | offered in state - . amount purchased in State _' _ waiver granted)
: (Pans-:lgcm ) | (PartC-ltem 1) | ~ (PartCltem2) A . (Part E-Item 1).
Limited - Nu'{;nber of | - 'Number of '
. , Partnership Acniiredi_ted ~ .| Non-Accredited
State|  Yes .| : No .~ Interests In;!vestors Amount Investors Amount - Yes No
- ‘ 1 .
wY 3 e
PR P : o
‘. _ t
Offshore | S L
¥ |
|
1
1 . '
I,
. '
{ P
R
'F e
B
.
|
a
N
b
1
i
L
| B
8770/015/1399350
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